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Secretary .̂•' 
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12th Street & Constitution Avenue, N.W. " ' ,',. •'; 
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Washington, D.C. 20423 ,-. , "• ..."•.•• 

Dear Secretary: ',-'• 

I have enclosed an original and one copy of each -of the, 
following documents, to be recorded pursuant to Section 11303 of 
Title 49 of the U.S. Code: 

(1) Conditional Sale Agreement dated as of December 22, 
1994, between Trinity Industries, Inc., as Builder or Vendor, and 
Fleet Credit Corporation, as Owner. This document is a conditional 
sale agreement, a primary document. 

VS 
I 

(2) Agreement and Assignment dated as of December 22, 
tu 1994, between Trinity Industries, Inc., as Builder, and Compass 

\

Banlc, as Agent for State Farm Life Insurance Company, the Investor. 
This document is a secondary document; the primary document to 

'i which it is connected is document (1) above filed herewith. , 

(3) Lease of Railroad Equipment dated as of December 22, 
1994, between Alabama Power Company, as Lessee, and Fleet Credit 
Corporation, as Lessor. This document is a secondary document; the 
document to which it is connected is document (1) above filed 
herewith. 

^̂  (4) Assignment of Lease and Agreement dated as of 
ijl̂  December 22, 1994, between Fleet Credit Corporation, as Owner, and 

Compass Bank, as Agent for State Farm Life Insurance Company, the 
Investor, which includes the Consent and Agreement of Alabama Power 
Company, as Lessee. This document is a secondary document; the 
document to which it is connected is document (1) above filed 
herewith. 

The names and addresses of the parties to these documents 
are as follows: 
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(205)251-8100 (205)251-8100 (205) 834-8500 (205)551-0171 (202)296-0387 
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(a) Owner/Lessor; 

(b) Lessee: 

(c) Agent/Assignee of 
Vender and Owner 

(d) Investor 

(e) Builder/Vendor: 

Fleet Credit Corporation 
50 Kennedy Plaza 
Providence, Rhode Island, 02903 

Alabama Power Company 
600 North 18th Street 
Birmingham, Alabama 35203 

Compass Bank 
701 South 32nd Street 
Birmingham, Alabama 35233 

State Farm Life Insurance 
Company 

One State Farm Plaza 
Bloomington, Illinois 61710-0001 

Trinity Industries, Inc. 
2525 Stemmons Freeway 
Dallas, Texas 75207 

A description of the equipment covered by the documents 
filed herewith is as follows: 

Type 

T r i n i t y 116-Ton 
Aluminum Body, 
S t e e l Under-
F r a m e C o a l 
Hopper Cars 

C a r s e t s o f 
Fab r i ca t ed Car 
P a r t s 

AAR Mechanical 
Designation 

HTS 

Ouantitv 

500 Units 

15 Carsets 

Lessee's 
Identification 
Numbers (Both 

Inclusive) 

JHMX 
95500 

95001-

A fee of $63.00 is enclosed. Please return the originals 
and any extra copies not needed by the Commission for recordation 
to the individual submitting these documents or to the undersigned. 

A short summary of each of the documents filed herewith 
{corresponding to the numbering thereof in the first paragraph of 
this transmittal letter) to appear in the index follows: 
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(1) Conditional Sale Agreement dated as of December 22, 
1994, between Trinity Industries, Inc.(2525 Stemmons Freeway, 
Dallas, Texas 75207), as Builder or Vendor, and Fleet Credit 
Corporation (50 Kennedy Plaza, Providence Rhode Island 02903), as 
Owner, covering 500 Trinity 116-Ton Aluminum Body, Steel Underframe 
Coal Hopper Cars (Lessee (Alabama Power Company) Identification 
Numbers JHMX 95001-95500, inclusive; AAR Mechanical Designation 
HTS) and 15 Additional Carsets of Fabricated Car Parts. 

(2) Agreement and Assignment dated as of December 22, 
1994, between Trinity Industries, Inc. (2525 Stemmons Freeway, 
Dallas, Texas 75207) as Builder, and Compass Bank (701 South 32nd 
Street, Birmingham, Alabama 35233), as Assignee, assigning certain 
of Builder's right, title and interest in and to the Conditional 
Sale Agreement dated as of December 22, 1994, between Builder and 
Fleet Credit Corporation (50 Kennedy Plaza, Providence, Rhode 
Island 02903), as Owner, covering 500 Trinity 116-Ton Aluminum 
Body, Steel Underframe Coal Hopper Cars (Lessee (Alabama Power 
Company) Identification Numbers JHMX 95001-95500, inclusive; AAR 
Mechanical Designation HTS) and 15 Additional Carsets of Fabricated 
Car Parts. 

(3) Lease of Railroad Equipment dated as of December 22, 
.1994, between Alabama Power Company (600 North 18th Street, 
Birmingham, Alabama 35203), as Lessee, and Fleet Credit 
Corporation (50 Kennedy Plaza, Providence, Rhode Island, 02903), as 
Lessor, covering 500 Trinity 116-Ton Aluminum Body, Steel 
Underframe Coal Hopper Cars (Lessee (Alabama Power Company) 
Identification Numbers JHMX 95001-95500, inclusive; AAR Mechanical 
Designation HTS) and 15 Additional Carsets of Fabricated Car Parts. 

(4) Assignment of Lease and Agreement, dated as of 
December 22, 1994, between Fleet Credit Corporation (50 Kennedy 
Plaza, Providence, Rhode Island, 02903), as Owner, Compass Bank 
(701 South 32nd Street, Birmingham, Alabama 35233), as Agent for 
State Farm Life Insurance Company, Investor, assigning certain of 
the Owner's rights, titles and interests under a Lease of Railroad 
Equipment dated as of December 22, 1994, between Fleet Credit 
Corporation (50 Kennedy Plaza, Providence, Rhode Island, 02903), 
as Owner and Lessor, and Alabama Power Company (600 North 18th 
Street, Birmingham, Alabama 35203), as Lessee, covering 500 
Trinity 116-Ton Aluminum Body, Steel Underframe Coal Hopper Cars 
(Lessee (Alabama Power Company) Identification Numbers JHMX 95001-
95500, inclusive; AAR Mechanical Designation HTS) and 15 Additional 
Carsets of Fabricated Car Parts. 
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Thank you very much for your assistance. 

Yoj*rs very truly, 

Walter M. Beale, ̂ Jr. 
Counsel to Alabama Power Company 

WMBj r/mj s 
Enclosures 
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WALTER H. BEALE, JR. 
BALCH :& BINGHAM 
P O BOX 306 
BIRMIMGHAH AL 35201 

DECEMBER 22, 1994 

'*•" MR. BEALE: 

The enclosed dociunentCs) wu recorded pursnant to the provisions of Section 11303 of 

lheInterst.teComn.erceAct,49UAC11303.on 1 2 / 2 2 / 9 4 at 10:40AM l ^ 

assigned recordation Dun>ber(.). i g ^ j , 19112-A,B,C 

Sincerely jfours, 
/ -*> 

Vemon A. Wniiantt 
Secretai7 

EndosiireCs) 

. ' . • - - " 

^:^ 
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CONDITIONAL SALE AGREEMENT 

Dated as of December 22, 1994 

Between. 

TRINITY INDUSTRIES, INC. 

And 

FLEET CREDIT CORPORATION 

Filed with the Interstate Commerce Commission pursuant to 4 9 
U.S.C. § 11303 on December 22, 1994, at a.m., recordation 
number . 
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CONDITIONAL SALE AGREEMENT dated as of December 22, 
1994 between TRINITY INDUSTRIES, INC., a Delaware 
corporation ("Builder" or "Vendor" as the context may 
require, as more particularly set forth in Section 1.3 
hereof), and FLEET CREDIT CORPORATION, a Rhode Island 
corporation ("Owner"). 

WHEREAS the Builder has agreed to manufacture, sell and 
deliver to the Owner, and the Owner agrees to purchase, subject to 
the terms and conditions hereof, the railroad equipment described 
in Annex B hereto ("Equipment"); 

WHEREAS the Owner is entering into a Lease of Railroad 
Equipment dated as of the date hereof ("Lease") with ALABAMA POWER 
COMPANY, an Alabama corporation ("Lessee"), substantially in the 
form annexed hereto as Annex C; and 

WHEREAS COMPASS BANK, an Alabama banking corporation 
("Agent"), is acting as agent for STATE FARM LIFE INSURANCE COMPANY 
("Investor") pursuant to the Participation Agreement dated as of 
the date hereof ("Participation Agreement"), among the Lessee, the 
Owner, the Agent, and the Investor. (Capitalized terms used herein 
without definition shall have the meanings specified in the 
Participation Agreement.) 

NOW, THEREFORE, in consideration of the mutual promises, 
covenants and agreements hereinafter set forth, the parties hereto 
do hereby agree as follows: 

ARTICLE 1 

ASSIGNMENT; DEFINITIONS 

1.1 Contemplated Sources of Purchase Price; CSA Assignment. 
The parties hereto contemplate that the Owner will furnish 
31.034956% of the Purchase Price (as defined in Section 4.1 hereof) 
of the Equipment and that an amount equal to the balance of such 
Purchase Price shall be paid to the Builder by the Agent pursuant 
to an Agreement and Assignment dated as of the date hereof ("CSA 
Assignment") between the Builder and the Agent. 

1.2. Lease Assignment. The Owner will assign to the Agent, 
acting on behalf of the Investor, as security for the payment and 
performance of all the Owner's obligations hereunder, all right, 
title and interest of the Owner with certain exceptions in and to 
the Lease pursuant to an Assignment of Lease and Agreement 
substantially in the form of Annex D hereto ("Lease Assignment"). 

1.3. Meaning of "Builder" and "Vendor". The term "Builder", 
whenever used in this Agreement, means, both before and after any 
assignment of its rights hereunder, the party hereto which is 
manufacturing and selling the Equipment and any successor or 
successors for the time being to its manufacturing properties and 



business. The term "Vendor", whenever used in this Agreement, 
means, before any such assignment, the Builder and, after any such 
assignment, both any assignee or assignees for the time being of 
such particular assigned rights, as regards such rights, and also 
any assignor as regards any rights hereunder that are retained or 
excluded from any assignment. 

ARTICLE 2 

CONSTRUCTION AND SALE 

Pursuant to this Agreement and the Purchase Order (as 
hereinafter defined), the Builder shall manufacture the Equipment 
at its plant described in Annex B hereto and will sell and deliver 
the Equipment to the Owner, and the Owner will purchase from the 
Builder and accept delivery of and pay for the Equipment, each unit 
of which shall be manufactured in accordance with the Purchase 
Order (as hereinafter defined) and the specifications therein and 
in accordance with such modifications thereof as may be agreed upon 
by the Builder, the Owner and the Lessee (which specifications and 
modifications, if any, are hereinafter called "Specifications"). 
The Builder represents and warrants that each such unit delivered 
subsequent to the First Delivery Date will be new railroad 
equipment and in conformity with the specifications when delivered 
to the Owner and the original use thereof shall commence with the 
Owner. 

ARTICLE 3 

INSPECTION AND DELIVERY 

3.1. Place of Delivery. The Builder will deliver the units of 
the Equipment to the Owner at such place or places specified in 
Annex B hereto in accordance with the delivery schedule set forth 
in Annex B hereto; provided, however, that Builder shall not have 
any obligation to deliver any unit of Equipment hereunder 
subsequent to the commencement of any proceedings specified in 
clause (c) or (d) of Section 16.1 hereof or the occurrence of any 
event of default (as described in Section 16.1 hereof), or event 
which, with the lapse of time and/or demand, would constitute such 
an event of default, unless it has been assured to its satisfaction 
that it will receive the full Purchase Price (as defined in Section 
4.1 hereof) thereof. The Builder agrees not to deliver any unit of 
Equipment to the Owner hereunder, and the Owner shall have no 
obligation to pay for any such unit, (a) until it receives notice 
from the Agent or its counsel that the conditions contained in 
Section 6 of the Participation Agreement have been met and from the 
Owner or its counsel that the conditions contained in Section 7 of 
the Participation Agreement have been met or (b) following receipt 
of written notice from the Owner or the Agent of the commencement 



of any such proceedings or the occurrence of any such event, as 
aforesaid, until such time as such written notice may be canceled 
by a further written notice. 

3.2. Force Majeure. The Builder's obligation as to time of 
delivery is subject to delays resulting from causes beyond the 
Builder's reasonable control, including but not limited to acts of 
God, acts of any government such as embargoes, priorities and 
allocations, war or war conditions, riot or civil commotion, 
sabotage, strikes, labor shortages, epidemics, quarantine 
restrictions, utility shortages or curtailments, differences with 
workmen, accidents, fire, flood, explosion, damage to plant, 
equipment or facilities, delays in receiving necessary materials, 
delays of carriers or subcontractors or late design changes 
requested by the Lessee. 

3.3. Exclusion of Equipment. Any Equipment not delivered 
pursuant to Section 3.1 hereof, any Equipment as to which a Closing 
does not occur hereunder for any reason, and any Equipment not 
delivered and accepted hereunder on or before May 31, 1995 (whether 
because of delays of the nature described in Section 3.2 hereof or 
otherwise) , shall be excluded from this Agreement and the Owner 
shall be relieved of its obligations to purchase and pay for such 
Equipment. If any Equipment shall be excluded herefrom pursuant to 
the preceding sentence, the Builder and the Owner shall execute an 
agreement supplemental hereto limiting this Agreement to the 
Equipment not so excluded herefrom. In the event of any such 
exclusion of any unit of Equipment herefrom pursuant to the 
foregoing provisions of this Section 3 .3 or pursuant to Section 4.1 
hereof, the Lessee will be obligated pursuant to Section 1 of the 
Participation Agreement to accept all such units completed and 
delivered by the Builder and to pay the full purchase price 
therefor when due, all in accordance with and subject to the terms 
of its prior contractual arrangements with the Builder relating to 
the Equipment consisting of that certain Railcar Purchase Agreement 
dated as of November 21, 1994, between the Lessee and the Builder, 
and the other documents listed therein (collectively, "Purchase 
Order"), unless arrangements satisfactory to the Builder have 
otherwise been made for financing such units, and the Owner will 
reassign, transfer and set over to or upon the order of the Lessee 
all the right, title and interest of the Owner in and to the units 
so excluded and the Purchase Order to the extent relating thereto. 
The delivery to and acceptance by or on behalf of the Owner of any 
unit of Equipment so excluded shall be ineffective, ab initio, to 
create in or transfer to the Owner any legal or beneficial right or 
interest in such unit or (except as provided in Section 4.1 hereof) 
to impose on the Owner any liability, obligation or responsibility 
with respect thereto. The Owner agrees, upon any such exclusion, 
to take such steps, including the execution of instruments of 
transfer, as may be reasonably requested by the Lessee for the 
purpose of acknowledging and perfecting the interest of the Lessee 
in any unit so excluded from this Agreement. 
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3.4. Inspection. Rights to inspection and approval of the 
Equipment during manufacture and the Builder's obligations with 
respect thereto shall be as provided in the Purchase Order. Upon 
or after completion of each unit or of a number of units of the 
Equipment, such unit or units shall be presented to an inspector of 
the Owner for inspection at the place specified for delivery of 
such unit or units, and if each such unit conforms to, or exceeds, 
the Specifications and requirements and standards applicable 
thereto, such inspector or an authorized representative of the 
Owner (who may be an employee or agent of the Lessee) shall execute 
and deliver to the Builder a certificate of acceptance 
substantially in the form of Annex E hereto ("Certificate of 
Acceptance") stating, among other things, that such unit or units 
have been inspected and accepted on behalf of the Owner and are 
marked in accordance with Section 10.1 hereof; provided, however, 
that the Builder shall not thereby be relieved of its obligations 
and warranties under the terms of the Purchase Order. By Section 
2 of the Lease, the Owner is appointing the Lessee its agent to 
inspect and accept delivery of the Equipment. Acceptance of any 
unit of Equipment by the Lessee (or its agents, as aforesaid) 
pursuant to Section 2 of the Lease shall be deemed to be acceptance 
of such unit hereunder by the Owner. 

3.5. Builder Responsibilities After Delivery. On delivery by 
the Builder hereunder of units of Equipment and acceptance by the 
Owner of each such unit hereunder at the place specified for 
delivery, the Builder shall have no further responsibility for, nor 
bear any risk of, any damage to or the destruction or loss of such 
unit; provided, however, that the Builder shall not thereby be 
relieved of its obligations and warranties under the terms of the 
Purchase Order. 

ARTICLE 4 

PURCHASE PRICE AND PAYMENT 

4.1. Meaning of "Purchase Price"; Exclusion of Units. The 
base price or prices per unit of the Equipment are set forth in 
Annex B hereto. Such base price or prices include storage, freight 
charges to the place of delivery and the cost of the inspection 
described in Section 3.4 hereof payable to the Builder and are 
subject to such increase or decrease as is agreed to by the 
Builder, the Owner and the Lessee. The term "Purchase Price" as 
used herein shall mean the base price or prices as so increased or 
decreased and as set forth in the Builder's invoice or invoices. 
If on any Closing Date (as hereinafter defined in Section 4.2) the 
aggregate Purchase Price of Equipment for which settlement has 
theretofore been and is then being made would, but for the 
provisions of this sentence, exceed the Maximum Purchase Price 
specified in Annex A hereto, the Builder (and any assignee of the 
Builder) and the Owner will enter into an agreement excluding from 



this Agreement such unit or units of Equipment then proposed to be 
settled for, in the inverse order of their delivery pursuant to 
Article 3 hereof, as will, after giving effect to such exclusion, 
reduce such aggregate Purchase Price to not more than said Maximum 
Purchase Price, and the Owner shall have no further obligation or 
liability in respect of units so excluded. 

4.2. Settlement and Closing Dates. The Equipment shall be 
settled for in such number of groups of units of Equipment as is 
provided in Item 2 of Annex A hereto. The term "Group", as used 
herein, shall mean the group of units of Equipment being settled 
for on any Closing Date. The term "Closing Date" with respect to 
any Group shall be such date as is specified by the Lessee by at 
least five days' written notice thereof with the concurrence of the 
Owner and the Agent. Such notice shall specify the aggregate 
Purchase Price of such Group and a copy thereof shall be sent by 
the Lessee to the Builder, the Agent and the Owner. At least five 
days prior to the Closing Date with respect to a Group of 
Equipment, the Builder shall present to the Owner the invoice or 
invoices for the Equipment to be settled for, certified as to 
correctness by the Lessee. The closing on each Closing Date shall 
take place at the offices of Balch & Bingham in Birmingham, 
Alabama. The term "business days" as used herein means calendar 
days excluding Saturdays, Sundays and any other day on which 
banking institutions in New York, New York, Providence, Rhode 
Island or Birmingham, Alabama are authorized or obligated to remain 
closed. 

4.3. Indebtedness of Owner to Vendor. Subject to the terms of 
this Agreement, the Owner hereby acknowledges itself to be indebted 
to the Vendor in the amount of, and hereby promises to pay in 
immediately available funds to the Vendor at such place as the 
Vendor may designate, the Purchase Price of the Equipment to be 
settled for hereunder, as follows: 

(a) on the Closing Date with respect to each Group, an 
amount equal to 31.034 956% of the aggregate Purchase Price of 
the units of Equipment in such Group; and 

(b) in various installments, as hereinafter provided, an 
amount equal to the aggregate Purchase Price of the units of 
Equipment for which settlement is then being made, less the 
aggregate amount paid or payable with respect thereto pursuant 
to subparagraph (a) of this Section (said portion of the 
Purchase Price payable in installments under this subparagraph 
(b) being hereinafter called "CSA Indebtedness") (the 
principal of the CSA Indebtedness not to exceed the Maximum 
CSA Indebtedness specified in Annex A hereto). 



4.4. CSA Indebtedness; Payment Dates; Interest. 

(a) The installments of the CSA Indebtedness shall be 
payable on the dates set forth in Schedule I hereto. The 
unpaid balance of the CSA Indebtedness shall bear interest 
from the Closing Date in respect of which such indebtedness 
was incurred at the rate of 8.62% per annum and such interest 
shall be payable on the dates set forth in Schedule I hereto. 
The dates for the payment of installments of CSA Indebtedness 
are hereinafter called "Payment Dates" and the dates for the 
payment of interest on the CSA Indebtedness are hereinafter 
called "Interest Payment Dates". The rate of interest payable 
on the CSA Indebtedness is hereinafter called the "Debt Rate". 
The amounts of CSA Indebtedness payable on each Payment Date 
shall be calculated so that the amount and allocation of 
principal and interest payable on each Payment Date shall be 
substantially in proportion to the amount and allocation of 
principal and interest on such Payment Date set forth in 
Schedule I hereto (subject to the provisions of Article 7 
hereof) and the aggregate of such installments of principal 
shall completely amortize the CSA Indebtedness at maturity. 

(b) If any of the dates for payment of principal or 
interest is not a business day, such payment shall be payable 
on the next business day, and no interest shall be payable 
thereon from and after the scheduled date for payment thereof 
to such next business day. 

4.5. Calculation of Interest. Interest payable under this 
Agreement shall be calculated on the basis of a 3 60-day year of 
twelve 30-day months. 

4.6. Overdue Rate. The Owner will pay interest, to the extent 
legally enforceable, at the per annum rate of 2% plus the Debt Rate 
("Overdue Rate") upon all amounts including premium, if any, and 
interest remaining unpaid on the CSA Indebtedness after such 
amounts shall have become due and payable pursuant to the terms 
hereof or such lesser amount as shall be legally enforceable, 
anything herein to the contrary notwithstanding. 

4.7. Currency of Pavment; Limitation on Prepayments. All 
payments provided for in this Agreement shall be made in such coin 
or currency of the United States of America as at the time of 
payment shall be legal tender for the payment of public and private 
debts. The CSA Indebtedness shall be prepayable as provided in 
Article 7 hereof or in the Lease Assignment. In addition, the CSA 
Indebtedness may be prepaid at any time in full but not in part 
(except as provided in Article 7 hereof) at 100% of the outstanding 
principal amount thereof plus accrued interest thereon plus, except 
as otherwise provided in Sections 7.2 (i) or 16 hereof or in the 
Lease Assignment, a "makewhole" amount equal to the Prepayment 
Premium. No Prepayment Premium or other premium shall be payable 
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in connection with any permitted purchase or prepayment of the CSA 
Indebtedness after the occurrence of an event of default hereunder 
or an Event of Default under the Lease, upon the acceleration of 
the maturity of the CSA Indebtedness by reason of any default 
hereunder or under the Lease or upon the termination of the Lease 
by reason of a Casualty Occurrence. 

The "Prepayment Premium" means, in connection with any 
prepayment pursuant to this Section 4.7, the excess, if any, of (i) 
the aggregate present value as of the date of such prepayment of 
each dollar of principal of the CSA Indebtedness being prepaid 
(after taking into account the application of any payment of 
principal due on such date pursuant to Section 4.4) and interest 
(exclusive of interest accrued to the date of prepayment) that 
would have been payable in respect of such dollar if such 
prepayment had not been made, determined by discounting such 
amounts at the Reinvestment Rate from the respective dates on which 
they would have been payable, over (ii) 100% of the principal 
amount of the CSA Indebtedness being prepaid. If the Reinvestment 
Rate is equal to or higher than 8.62%, the Prepayment Premium shall 
be zero. For purposes of any determination of the Prepayment 
Premium: 

"Reinvestment Rate" shall mean (i) .50% plus (ii) the 
arithmetic mean of the yields under the respective headings 
"This Week" and "Last Week" published in the Statistical 
Release under the caption "Treasury Constant Maturities" for 
the maturity (rounded to the nearest month) corresponding to 
the maturity of the CSA Indebtedness. If no maturity exactly 
corresponds to such maturity, yields for the two published 
maturities most closely corresponding to such maturity shall 
be calculated pursuant to the immediately preceding sentence 
and the Reinvestment Rate shall be interpolated or 
extrapolated from such yields on a straight-line basis, 
rounding in each of such relevant periods to the nearest 
month. For the purposes of calculating the Reinvestment Rate, 
the most recent Statistical Release published prior to the 
date of determination of the Prepayment Premium shall be used. 

"Statistical Release" shall mean the then most recently 
published statistical release designated "H.15 (519)" or any 
successor publication which is published weekly by the Federal 
Reserve System and which establishes yields on actively traded 
U.S. Governmental Securities adjusted to constant maturities 
or, if such statistical release is not published at the time 
of any determination hereunder, then such other reasonably 
comparable index which shall be designated by the Investor. 

4.8. Liability of Owner Limited to "Income and Proceeds from 
Equipment"; Meaning Thereof; Limitation on Execution of Judgments. 
Notwithstanding any other provision of this Agreement (including, 
but not limited to, any provision of Articles 16 and 17 hereof, 
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except as set forth in this Section 4.8), but not limiting the 
effect of Article 23 hereof, , the liability of the Owner or any 
assignee of the Owner for all payments to be made by it under and 
pursuant to this Agreement (v;ith the exception only of the payments 
to be made pursuant to Section 4.3(a) hereof and the amount payable 
pursuant to the proviso to Section 13.3 hereof) shall not exceed an 
amount equal to, and shall be payable only out of, the "income and 
proceeds from the Equipment", and such payments shall be required 
to be made by the Owner only to the extent that the Owner or any 
assignee of the Owner shall have actually received sufficient 
"income and proceeds from the Equipment" to make such payments. 
Except as provided in the preceding sentence, the Owner shall have 
no individual liability to make any payments under this Agreement 
whatsoever except from the "income and proceeds from the Equipment" 
to the extent actually received by the Owner or any assignee of the 
Owner. In addition, the Vendor agrees that the Owner 

(i) makes no representation or warranty as to, and 
is not responsible for the due execution, validity, 
sufficiency or enforceability of the Lease (or any 
document relative thereto), insofar as it relates to the 
Lessee or of any of the Lessee's obligations thereunder, 
and 

(ii) shall not be responsible for the performance or 
observance by the Lessee of any of its agreements, 
representations, indemnities, obligations or other 
undertakings under the Lease, it being understood that as 
to all such matters the Vendor will look solely to the 
Vendor's rights under this Agreement against the 
Equipment and to the Vendor's rights under the Lease and 
the Lease Assignment against the Lessee and the 
Equipment. 

As used herein the term "income and proceeds from the Equipment" 
shall mean 

(x) if one of the events of default specified in 
Section 16.1 hereof shall have occurred and while it 
shall be continuing, so much of the following amounts as 
are indefeasibly received by the Owner or any assignee of 
the Owner at any time after any such event and during the 
continuance thereof: (a) all amounts of rental and 
amounts in respect of Casualty Occurrences or Termination 
(as defined in Section 7.2 hereof) paid for or with 
respect to the Equipment pursuant to the Lease and any 
and all other payments received under Section 13 or any 
other provision of the Lease (except the Excluded 
Payments and Rights as defined in Section 1 of the Lease 
Assignment) and (b) any and all payments or proceeds 
received for or with respect to the Equipment as the 
result of the sale, lease or other disposition thereof, 
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after deducting all costs and expenses of such sale, 
lease or other disposition, and 

(y) at any other time only that portion of the 
amounts referred to in clauses (a) and (b) of the 
foregoing section (x) (not including any amounts of 
Excluded Payments and Rights or any amounts paid by the 
Lessee to the Owner as reimbursement of sums paid by the 
Owner on account of prior defaults under Section 13.1(A) 
of the Lease) as are indefeasibly received by the Owner 
or any assignee of the Owner and as shall equal the 
portion of the CSA Indebtedness (including prepayments 
thereof required in respect of Casualty Occurrences or 
Termination) and/or interest thereon then due and payable 
pursuant to the Lease or as shall equal any other 
payments then due and payable under this Agreement, 

it being understood that "income and proceeds from the Equipment" 
shall in no event include amounts referred to in clauses (a) and 
(b) of the foregoing section (x) which were received by the Owner 
or any assignee of the Owner prior to the existence of such an 
event of default which exceeded the amounts required to discharge 
that portion of the CSA Indebtedness (including prepayments thereof 
required in respect of Casualty Occurrences or Termination) and/or 
interest thereon due and payable on the date on which amounts with 
respect thereto received by the Owner or any assignee of the Owner 
were required to be paid to it pursuant to the Lease or which 
exceeded any other payments due and payable under this Agreement at 
the time such amounts were payable under the Lease. Nothing 
contained herein limiting the liability of the Owner shall derogate 
from the right of the Vendor to proceed against the Equipment as 
provided for herein for the full unpaid Purchase Price of the 
Equipment and interest thereon and all other payments and 
obligations hereunder. 

ARTICLE 5 

SECURITY INTEREST IN THE EQUIPMENT 

5.1. Vendor to Retain Security Interest; Accessories are Part 
of Equipment. The Vendor shall and hereby does retain, and the 
Owner shall and does hereby grant in favor of the Vendor, a 
security interest in the Equipment and all proceeds thereof until 
the Owner shall have made all its payments under this Agreement and 
shall have kept and performed all its agreements herein contained, 
notwithstanding any provision of this Agreement limiting the 
liability of the Owner and notwithstanding the delivery of the 
Equipment to and the possession and use thereof by the Owner and 
the Lessee as provided in this Agreement and the Lease. Such 
retention of security interest is solely to secure performance by 
the Owner of its obligations under this Agreement (without regard 
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to any provision of this Agreement limiting the liability of the 
Owner), and, subject to such security interest, ownership of the 
Equipment shall be and remain in the Owner subject to such 
performance. Any and all parts installed on and additions and 
replacements made to any unit of the Equipment to the extent title 
thereto has vested in Owner pursuant to the terms of the Lease (i) 
which are not readily removable without causing material damage to 
such unit or (ii) the cost of which is included in the Purchase 
Price of such unit or (iii) in the course of ordinary maintenance 
of such unit or (iv) which are required in order to enable such 
unit to comply with Section 10.1 of the Lease, shall constitute 
accessions to the Equipment and shall be subject to the security 
interest granted or retained hereunder and to all the terms and 
conditions of this Agreement and included in the term "Equipment" 
as used in this Agreement. 

5.2. Obligations upon Payment of CSA Indebtedness. Except as 
otherwise specifically provided in Article 7 hereof, when and only 
when the Vendor shall have been paid the full indebtedness in 
respect of the Purchase Price of the Equipment, together with 
interest and all other payments as herein provided, absolute right 
to the possession of, title to and property in the Equipment shall 
pass to and vest in the Owner without further transfer or action on 
the part of the Vendor or the Owner. However, the Vendor, if so 
requested by the Owner at that time, will at the Owner's sole cost 
and expense (a) execute an instrument releasing its security 
interest in the Equipment to the Owner or upon its order, free of 
all liens, security interests and other encumbrances created or 
retained hereby and deliver such instrument to the Owner at its 
address referred to in Article 22 hereof, (b) execute and deliver 
at the same place, for filing, recording or depositing in all 
necessary public offices, such instrument or instruments in writing 
as may be necessary or appropriate in order then to make clear upon 
the public records the title of the Owner to the Equipment and (c) 
pay to the Owner any money paid to the Vendor pursuant to Article 
7 hereof and not theretofore applied as therein provided. 

ARTICLE 6 

RESERVED 

ARTICLE 7 

MAINTENANCE; TERMINATION AND CASUALTY OCCURRENCES 

7.1. Maintenance. Subject to the limitations contained in 
Article 23 hereof, the Owner shall, at its own cost and expense, 
maintain and keep each unit of the Equipment as required by Section 
11.1 of the Lease. 
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7.2. Termination; Casualty Occurrences. In the event that the 
Lease is terminated pursuant to Section 7.9 or clause (i) of 
Section 16.3(a) of the Lease ("Termination"), or any unit of 
Equipment shall suffer a Casualty Occurrence (as defined in Section 
7.1 of the Lease), the Owner shall, promptly after it shall have 
received notice from the Lessee or otherwise been informed of a 
Termination or that such unit has suffered a Casualty Occurrence, 
cause the Vendor to be fully informed in regard thereto. On the 
Casualty Payment Date (as defined in Section 7.1 of the Lease) with 
respect to such a Casualty Occurrence, or on the Termination Date 
(as defined in Section 7.9 of the Lease) or the applicable purchase 
date pursuant to clause (i) of Section 16.3(a) of the Lease, as the 
case may be, with respect to a Termination (each such date 
hereinafter called a "Settlement Date"), the Owner shall, subject 
to the limitations contained in Section 4.8 hereof, pay to the 
Vendor (i) in the case of a Casualty Occurrence, a sum equal to the 
Casualty Value (as defined in Section 7.4 hereof) of such unit 
suffering a Casualty Occurrence as of such Settlement Date, 
together with an amount equal to accrued interest thereon, unless 
the Lessee complies with the provisions of the last paragraph of 
Section 7.1 of the Lease, in which case no payment under this 
clause (i) shall be required, and (ii) in the case of a 
Termination, a sum equal to the Termination Value (as defined in 
Section 7.5 hereof) of all units subject to the Lease as of such 
Settlement Date, together with an amount equal to accrued interest 
and the applicable prepayment premium (if any) thereon provided for 
in Section 4.7 hereof. Any money paid to the Vendor pursuant to 
this paragraph shall be applied (after the payment of principal and 
interest due on such date in respect of CSA Indebtedness not being 
prepaid) to prepay, without penalty or premium except in the case 
of a Termination as aforesaid, ratably in accordance with the 
unpaid balance of each installment, the CSA Indebtedness, together 
with all interest accrued on the portion of the CSA Indebtedness 
being prepaid. 

7.3. Obligations Upon Payment of Casualty or Termination 
Value. Upon payment by the Owner to the Vendor of the Casualty 
Value or Termination Value of any unit of the Equipment in 
accordance with Section 7.2 hereof, absolute right to the 
possession of, title to and property in such unit shall pass to and 
vest in the Lessee without further transfer or action on the part 
of the Vendor or the Owner, except that the Owner and the Vendor, 
if requested by the Lessee, will execute and deliver to the Lessee, 
at the expense of the Lessee, an appropriate instrument confirming 
such passage to the Lessee of all the Owner's and the Vendor's 
right, title and interest, and the release of the Vendor's security 
interest, in such unit, in recordable form, in order that the 
Lessee may make clear upon the public records the title of the 
Lessee to such unit. 

7.4. Casualty Value. The Casualty Value of each unit of the 
Equipment suffering a Casualty Occurrence shall be deemed to be 
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that portion of the original Purchase Price thereof referred to in 
Section 4.3(b) hereof remaining unpaid on the date as of which such 
Casualty Value shall be paid (without giving effect to any 
prepayment or prepayments theretofore made under this Article with 
respect to any other unit). For the purpose of this Section and 
Section 7.5, each payment of the Purchase Price of any Equipment 
made pursuant to Article 4 hereof shall be deemed to be a payment 
with respect to each unit of Equipment in like proportion as the 
original Purchase Price of such unit bears to the aggregate 
original Purchase Price of all the Equipment. 

7.5 Termination Value. The Termination Value of any unit of 
Equipment subject to the Lease shall be equal to the Casualty Value 
thereof. 

ARTICLE 8 

INSURANCE PROCEEDS AND CONDEMNATION PAYMENTS 

If the Vendor shall receive any insurance proceeds or 
condemnation payments in respect of units suffering a Casualty 
Occurrence, the Vendor shall promptly pay such insurance proceeds 
or condemnation payments to the Owner; provided, however. that no 
event of default shall have occurred and be continuing hereunder 
and the Owner shall have made payment of the Casualty Value of such 
units, together with accrued interest thereon, to the Vendor. So 
long as no default hereunder is existing, all insurance proceeds 
received by the Vendor in respect of any unit or units of Equipment 
not suffering a Casualty Occurrence shall be paid to the Owner upon 
proof reasonably satisfactory to the Vendor that any damage to such 
unit in respect of which such proceeds were paid has been fully 
repaired. 

ARTICLE 9 

REPORTS AND INSPECTIONS 

On or before April 3 0 in each year, commencing with the year 
1995, the Owner shall, subject to the -provisions of Article 23 
hereof, cause to be furnished to the Vendor an accurate statement 
to the effect set forth in Section 8 of the Lease. The Vendor 
shall have the right at its sole cost and expense, by its agents, 
to inspect the Equipment and the Owner's and the Lessee's records 
with respect thereto at such reasonable times as the Vendor may 
request during the term of this Agreement. 
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ARTICLE 10 

MARKING OF EQUIPMENT 

10.1. Marking of Eauipment. The Owner will cause each 
unit of the Equipment to be kept numbered and marked as provided in 
Section 5 of the Lease. The Owner will not permit any such unit to 
be placed in operation or exercise any control or dominion over the 
same until such markings shall have been made thereon and will 
replace or will cause to be replaced promptly any such markings 
which may be removed, obliterated, defaced or destroyed. The Owner 
will not permit the identification number of any unit of the 
Equipment to be changed except in accordance with a statement of 
new number or numbers to be substituted therefor, which statement 
previously shall have been filed with the Vendor and filed, 
recorded and deposited by or on behalf of the Owner in all public 
offices where this Agreement shall have been filed, recorded and 
deposited. 

10.2. No Designations of Ownership. Except as provided in 
Section 10.1 hereof, the Owner will not allow the name of any 
person, association or corporation to be placed on any unit of the 
Equipment as a designation that might be interpreted as a claim of 
ownership; provided, however, that the Equipment may be lettered 
with the names or initials or other insignia customarily used by 
the Lessee or its affiliates. 

ARTICLE 11 

COMPLIANCE WITH LAWS AND RULES 

During the term of this Agreement, the Owner will comply, and 
will cause every lessee or user of the Equipment to comply, in all 
material respects (including, without limitation, with respect to 
the use, maintenance and operation of the Equipment) with all laws 
of the jurisdictions in which its or such lessee's or user's 
operations involving the Equipment may extend, with the interchange 
rules of the Association of American Railroads and with all 
applicable rules of the United States Department of Transportation, 
the Interstate Commerce Commission and any other legislative, 
executive, administrative or judicial body exercising any power or 
jurisdiction over the Equipment, to the extent that such laws and 
rules affect, or failure to comply with them would materially and 
adversely affect, the title, operation or use of the Equipment, and 
in the event that such laws or rules require any alteration, 
replacement or addition of or to any part of any unit of the 
Equipment, the Owner will or will cause the Lessee to conform 
therewith at no expense to the Vendor; provided, however, that the 
Owner or the Lessee may in good faith contest the validity or 
application of any such law or rule in any reasonable manner if (i) 
in the reasonable opinion of the Vendor, such contest will not 
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materially and adversely affect the property or rights of the 
Vendor under this Agreement or (ii) the Owner or the Lessee 
provides a bond or other security reasonably satisfactory to the 
Vendor. 

ARTICLE 12 

POSSESSION AND USE 

12.1. Possession and Use of Eauipment by Owner. The Owner 
shall be entitled, from and after delivery of the Equipment by the 
Builder to the Owner, to the possession of the Equipment and the 
use thereof (as provided in the Lease), but only upon and subject 
to all the terms and conditions of this Agreement. 

12.2. Lease Permitted; Lease Subordinate; No Amendment or 
Termination. The Owner simultaneously is leasing the Equipment to 
the Lessee as provided in the Lease and the rights of the Lessee 
and its permitted assigns under the Lease shall, except as provided 
in Section 4.2 and Section 15.2 of the Lease, be subordinated and 
junior in rank to the rights, and shall be subject to the remedies, 
of the Vendor under this Agreement. The Lease shall not be amended 
or terminated and no material provisions thereof shall be waived 
(except in accordance with its terms and as permitted by the Lease 
Assignment) without the prior written consent of the Vendor prior 
to the payment in full of the CSA Indebtedness. 

ARTICLE 13 

PROHIBITION AGAINST LIENS 

13.1. Owner To Discharge Liens. The Owner will pay or 
discharge any and all sums claimed by any party from, through or 
under the Owner which, if unpaid, might become a lien, charge or 
security interest on or with respect to the Equipment or any unit 
thereof and will promptly discharge any such lien, charge or 
security interest which arises, but the Owner shall not be required 
to pay or discharge any such claim so long as the validity thereof 
shall be contested in good faith and by appropriate legal 
proceedings in any reasonable manner and the nonpayment thereof 
does not, in the reasonable opinion of the Vendor, materially and 
adversely affect the security interest of the Vendor in or to the 
Equipment or otherwise under this Agreement. Any amounts paid by 
the Vendor in discharge of liens, charges or security interests 
upon the Equipment shall be secured by and under this Agreement. 

13.2. No Breach for Certain Liens. The covenant set forth 
in Section 13.1 will not be deemed breached by reason of liens for 
taxes, assessments or governmental charges or levies, or 
undetermined or inchoate materialmen's, mechanics', workmen's, 
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repairmen's or other like liens arising in the ordinary course of 
business and, in each case, not delinquent. 

13.3. Article 13 Subiect to Article 23 Except in Certain 
Instances. All obligations of the Owner under this Article 13 are 
subject to the limitations contained in Article 23 hereof; 
provided. however, that the Owner will pay or discharge any and all 
claims, liens, charges or security interests claimed by any party 
from, through or under the Owner, not arising out of the 
transactions contemplated hereby or in other documents mentioned 
herein (but including all tax liens arising out of the receipt of 
rentals and other payments under the Lease and other proceeds from 
the Equipment), which, if not paid or discharged, could become a 
lien, charge or security interest on the Equipment or any unit 
thereof or the Vendor's interest in the Lease and the payments to 
be made thereunder; but the Owner shall not be required to pay or 
discharge any such claim, lien, charge or security interest so long 
as the validity thereof shall be contested in good faith and by 
appropriate legal proceedings in any reasonable manner and the 
nonpayment thereof does not, in the reasonable opinion of the 
Vendor, materially and adversely affect the security interest of 
the Vendor in or to the Equipment or otherwise under this Agreement 
or in or to the Lease and the payments to be made thereunder. 

ARTICLE 14 

WARRANTIES 

14.1. Owner Not Released if Eauipment Damaged or Lost. 
The Owner will bear the responsibility for and risk of, and shall 
not be released from its obligations hereunder in the event of, any 
damage to or the destruction or loss of any unit of or all the 
Equipment. 

14.2. Builder Warranties and Patent Indemnities. The 
agreement of the parties relating to the Builder's warranties, 
indemnities and other matters relating to the Equipment is set 
forth in the Purchase Order. Such agreement shall be for the 
benefit of the Owner and the Lessee and their respective successors 
and assigns, and shall continue in full force and effect in 
accordance with its terms notwithstanding the full payment of all 
sums due under this Agreement or the satisfaction, discharge or 
termination of this Agreement in any manner whatsoever. 

ARTICLE 15 

ASSIGNMENTS 

15.1. Assignment by Owner. The Owner will not, except as 
provided in Articles 7 and 12 hereof, transfer the right to 
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possession of any unit of the Equipment. The Owner also will not 
sell, assign, transfer or otherwise dispose of its rights under 
this Agreement or the Lease except that all, but not less than all, 
of the Owner's right, title and interest in and to this Agreement 
and the Lease (the "Assets") may be assigned, conveyed or 
transferred (whether by way of a transfer of the Assets by the 
Owner or, if the Assets shall have been transferred to an affiliate 
of the Owner in accordance herewith, by way of transfer of the 
shares of such affiliate) to (a) any bank, savings institution or 
trust company having a combined capital and surplus of at least 
$50,000,000, (b) any corporation having a net worth of at least 
$50,000,000 or (c) any affiliate of the Owner, provided in each 
case so long as no Event of Default has occurred and is continuing 
that the transferee is not itself and is not affiliated with a 
utility operating within the service territory of the Lessee or its 
affiliates; and provided, further, in the case of the transfer of 
the shares of an affiliate of the Owner as aforesaid (which does 
not qualify under clause (b)), the transferee of such shares shall 
have executed and delivered to the Vendor a written guarantee 
pursuant to which such transferee shall have absolutely and 
unconditionally guaranteed the obligations of such entity, unless 
the Vendor shall have waived such guarantee in writing. In the 
case of a transfer to an affiliate of the Owner in accordance with 
clause (c) (which does not qualify under clause (b) ) of the 
immediately preceding sentence, the Owner shall remain liable for 
the obligations of the transferee unless the Vendor shall have 
consented in writing to such transfer and agreed to release the 
Owner. In the event of any such assignment, conveyance or transfer 
the transferee shall agree to be bound by and assume all the terms 
of and will undertake all of the obligations of its predecessor 
Owner contained in this Agreement, the Lease, the Lease Assignment 
and the Participation Agreement in such manner as is satisfactory 
to the Vendor and the Lessee. No such assignment, conveyance or 
transfer shall be permitted if it would violate any provision of 
law or regulation or create a relationship which would be in 
violation thereof. Upon any such disposition by the Owner to the 
transferee as above provided, such transferee shall be deemed an 
"Owner" for all purposes of this Agreement, the Lease, the Lease 
Assignment and the Participation Agreement, and shall be deemed to 
have made all the payments previously made by the Owner making such 
assignment, conveyance or transfer, and each reference herein to 
the Owner shall thereafter be deemed a reference to such 
transferee. 

15.2. Assignment by Vendor. Subject to Section 5 of the 
Participation Agreement, any and all of the rights, benefits and 
advantages of the Vendor under this Agreement, including the right 
to receive the payments herein provided to be made by the Owner, 
may be assigned by the Vendor and reassigned by any assignee at any 
time or from time to time, provided that the indemnity or other 
obligations of the Lessee under its Documents shall not be 
increased by reason of any such assignment. Notwithstanding any 
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other provision hereof or otherwise, the Vendor shall not, without 
prior written consent of the Lessee and the Owner, assign any of 
its interest in the CSA Indebtedness other than to a single 
transferee of the Vendor's entire interest in the transactions 
contemplated hereby. No such assignment shall subject any assignee 
to, or relieve the Builder from, any of the obligations of the 
Builder to construct and deliver the Equipment in accordance 
herewith or to respond to its warranties and indemnities referred 
to in Articles 2 and 14 hereof or relieve the Owner of its 
obligations to the Builder contained in Articles 2, 3, 4, 6 and 14 
hereof. Annex A hereto and this Article 15, or any other obligation 
which, according to its terms or context, is intended to survive an 
assignment. 

15.3. Notice of Assignment by Vendor. Upon any such 
assignment pursuant to Section 15.2, either the assignor or the 
assignee shall give written notice to the Owner and the Lessee, 
together with a counterpart or copy of such assignment, stating the 
identity and address of the assignee, and such assignee shall, by 
virtue of such assignment, acquire all the assignor's right, 
security title and interest in and to the Equipment and this Agree
ment, or in and to a portion thereof, as the case may be, subject 
only to such reservations as may be contained in such assignment. 
From and after the receipt by the Owner of the notification of any 
such assignment, all payments thereafter to be made by the Owner 
under this Agreement shall, to the extent so assigned, be made to 
the assignee in such manner as it may direct. 

15.4. Registered Owner. The Owner shall maintain a 
register of the name and address of each subsequent assignee of 
this Agreement and the principal amount of the CSA Indebtedness 
allocable to such assignee and shall deliver a copy of such 
register and all amendments thereto to the Lessee. The name and 
address of the Agent and any subsequent assignee of this Agreement 
shall be registered by the Owner upon the written request of the 
then registered owner of this Agreement which request shall also be 
provided to the Lessee. The person in whose name this Agreement 
shall be registered shall be deemed and treated as the owner 
thereof for all purposes of this Agreement and neither the Owner 
nor the Lessee shall be affected by any notice to the contrary. 
Payment of or on account of the principal of, premium, if any, and 
interest on the CSA Indebtedness shall be made only to or upon the 
order in writing of such registered owner. For the purpose of any 
request, direction, consent or any other purpose hereunder, the 
Owner and the Lessee may deem and treat the registered owner of 
this Agreement as the owner thereof without production of this 
Agreement. 

15.5. No Setoff Against CSA Indebtedness Upon Assignment. 
The Owner recognizes that this Agreement will be assigned to the 
Agent as provided in the CSA Assignment. The Owner expressly 
represents, for the purpose of assurance to any person, firm or 
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corporation considering the acquisition of this Agreement or of all 
or any of the rights of the Vendor hereunder, and for the purpose 
of inducing such acquisition, that the rights of the Agent to the 
entire unpaid CSA Indebtedness in respect of the Purchase Price of 
the Equipment or such part thereof as may be assigned together with 
interest thereon, as well as any other rights hereunder which may 
be so assigned, shall not be subject to any defense, setoff, 
counterclaim or recoupment whatsoever by the Owner arising out of 
any breach of any obligation of the Builder with respect to the 
Equipment or the manufacture, construction, delivery or warranty 
thereof, or with respect to any indemnity herein contained, nor 
subject to any defense, setoff, counterclaim or recoupment 
whatsoever arising by reason of any other indebtedness or liability 
at any time owing to the Owner by the Builder. Any and all such 
obligations, howsoever arising, shall be and remain enforceable by 
the Owner against and only against the Builder. 

ARTICLE 16 

DEFAULTS 

16.1. Events of Default; Termination of Lease; Declaration of 
Default; Acceleration of CSA Indebtedness. In the event that any 
one or more of the following events of default shall occur and be 
continuing, to wit: 

(a) the Owner shall fail to pay or cause to be paid in 
full the principal of and interest on the CSA Indebtedness or 
any Casualty Value or Termination Value payment when payment 
thereof shall be due hereunder (irrespective of the provisions 
of Article 4 or 23 hereof or any other provision of this 
Agreement limiting the liability of the Owner) and such 
default shall continue for five business days after receipt of 
written notice thereof by the Owner from the Vendor; provided, 
however, that any default under Section 16.1(e) which might be 
construed as a default under this Section 16.1(a) shall be 
construed as a default under Section 16.1(e); or 

(b) the Owner or the Lessee shall, for more than 3 0 days 
after the Vendor shall have given notice in writing thereof, 
fail or refuse to comply with any other covenant, agreement, 
representation, warranty, term or provision of this Agreement 
(irrespective of the provisions of Article 4 or 23 hereof or 
any other provision of this Agreement limiting the liability 
of the Owner) , the Lease Assignment or any covenant, 
agreement, representation, warranty, terra or provision of the 
Participation Agreement on its part to be kept and performed 
or to make provision satisfactory to the Vendor for such 
compliance; provided, however. that the continuation of such 
a failure for more than 30 days after such written notice 
shall not constitute an event of default hereunder if (a) such 
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failure is capable of being cured but cannot be cured within 
30 days, (b) the Owner or the Lessee is diligently pursuing 
the cure of such failure, (c) such failure does not impair in 
any material respect the Owner's interest in the Equipment or 
the security interest of the Vendor hereunder and (d) such 
failure is cured within 120 days of the expiration of the 
initial 30 day cure period; or 

(c) a petition for reorganization under any provision of 
Title 11 of the United States Code, as now constituted or as 
hereafter amended, shall be filed by or against the Lessee 
and, unless such petition shall have been dismissed, 
nullified, stayed or otherwise rendered ineffective within 60 
days of the filing thereof (but then only so long as such stay 
shall continue in force or such ineffectiveness shall 
continue), all the obligations of the Lessee under the Lease 
and the Participation Agreement shall not have been and shall 
not continue to have been duly assumed in writing, pursuant to 
a court order or decree, by a trustee or trustees appointed 
(whether or not subject to ratification) in such proceeding in 
such manner that all such obligations shall have the same 
status as expenses of administration and obligations incurred 
by such trustee or trustees, within 60 days after such 
petition shall have been filed; or 

(d) any other proceeding shall be commenced by or 
against the Owner or the Lessee for any relief which includes, 
or might result in, any modification of the obligations of the 
Owner hereunder, under the Participation Agreement or under 
the Lease Assignment or of the Lessee under the Lease, under 
the Lease Assignment and the Lessee Consent or under the 
Participation Agreement, under any bankruptcy or insolvency 
laws, or laws relating to the relief of debtors, readjustment 
of indebtedness, reorganizations, arrangements, compositions 
or extensions (other than a law which does not permit any 
readjustment of such obligations), and, unless such 
proceedings shall have been dismissed, nullified, stayed or 
otherwise rendered ineffective (but then only so long as such 
stay shall continue in force or such ineffectiveness shall 
continue), all such obligations of-the Owner or the Lessee, as 
the case may be, shall not have been and shall not continue to 
have been duly assumed in writing, pursuant to a court order 
or decree by a trustee or trustees or receiver or receivers 
appointed (whether or not subject to ratification) for the 
Owner or the Lessee, as the case may be, or for their 
respective property in connection with any such proceeding in 
such manner that all such obligations shall have the same 
status as expenses of administration and obligations incurred 
by such trustee or trustees or receiver or receivers, within 
60 days after such proceedings shall have been commenced; or 
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(e) any Event of Default under the Lease (other than in 
respect of Excluded Payments and Rights as defined in the 
Lease Assignment) shall have occurred and be continuing unless 
the Owner shall have cured such Event of Default and the 
corresponding event of default hereunder within the later to 
occur of (1) the expiration of the applicable grace period 
hereunder, or (2) in the case of an Event of Default under 
clause (A) of Section 13.1 of the Lease the tenth business 
day, and in the case of any other Event of Default under the 
Lease, thirty (30) calendar days, following the giving of 
written notice to the Owner that such Event of Default has 
occurred and is continuing; provided, however, that if more 
than eight Events of Default or if more than four consecutive 
Events of Default shall have occurred under clause (A) of 
Section 13.1 of the Lease which corresponds to an event of 
default under Section 16.1(a) hereof, any such Event of 
Default shall be an event of default hereunder whether or not 
the corresponding event of default hereunder is cured; 

then, subject to the terms and conditions hereof and in the Lease 
Assignment, at any time after the occurrence of such an event of 
default the Vendor may, upon written notice to the Owner and the 
Lessee and upon compliance with any legal requirements then in 
force and applicable to such action by the Vendor, declare 
("Declaration of Default") the entire unpaid CSA Indebtedness, 
together with the interest thereon then accrued and unpaid, 
immediately due and payable, without further demand, and thereafter 
the aggregate of the unpaid balance of such indebtedness and 
interest shall bear interest from the date of such Declaration of 
Default at the Overdue Rate to the extent legally enforceable. In 
addition, subject to the Lessee's rights of possession, use and 
assignment under Sections 4 and 15 of the Lease, subject to the 
terms and conditions hereof and in the Lease Assignment, if the 
Owner does not pay the entire unpaid CSA Indebtedness and interest 
thereon as aforesaid and all other sums then due hereunder (without 
premium) within 15 days of such notice of Declaration of Default, 
the Vendor may cause the term of the Lease immediately upon such 
written notice to terminate (and the Owner acknowledges such right 
of the Vendor to terminate the term of the Lease) and the Vendor 
may exercise the other remedies provided in Article 17 hereof; 
provided, however, that such termination shall not be in derogation 
of or impair the rights of the Owner or the Agent (under the Lease 
Assignment) , as the case may be, to enforce compliance by the 
Lessee with any of its covenants and agreements under the Lease or 
to enforce any of its rights and remedies under Section 13 of the 
Lease (subject to the Vendor's rights to repossess and sell the 
Equipment as provided in this Agreement), including the rights of 
the Owner or the Agent (under the Lease Assignment), as the case 
may be, to sue for and recover damages provided for in Section 13 
of the Lease upon the occurrence of an Event of Default under the 
Lease. Upon a Declaration of Default, subject to Section 4.8 
hereof, subject to the terms and conditions hereof and in the Lease 
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Assignment, the Vendor shall be entitled to recover judgment for 
the entire unpaid balance of the CSA, Indebtedness so payable, with 
interest as aforesaid, and all other sums then due hereunder 
(without premium) and to collect such judgment out of any income 
and proceeds from Equipment, wherever situated. The Owner shall 
promptly notify the Vendor and the Lessee of any event of which it 
has knowledge which constituted, constitutes, or with the giving of 
notice and/or lapse of time could constitute, an event of default 
under this Agreement. 

16.2. Waiver of Defaults. The Vendor may, at its 
election, waive any such event of default and its consequences and 
rescind and annul any Declaration of Default or notice of 
termination of the Lease by notice to the Owner and the Lessee in 
writing to that effect, and thereupon the respective rights of the 
parties shall be as they would have been if no such event of 
default had occurred and no Declaration of Default or notice of 
termination of the Lease had been made or given. Notwithstanding 
the provisions of this Section, it is agreed by the Owner that time 
is of the essence of this Agreement and that no such waiver, 
rescission or annulment shall extend to or affect any other or 
subsequent default or impair any rights or remedies consequent 
thereon. 

ARTICLE 17 

REMEDIES 

17.1. Vendor May Take Possession of Eauipment. Subject to 
the provisions of Section 16.1 hereof, subject to the terms and 
conditions hereof and in the Lease Assignment, and the Lessee's 
rights of possession, use and assignment under Sections 4 and 15 of 
the Lease, at any time during the continuance of a Declaration of 
Default, the Vendor may, and upon such further notices, if any, as 
may be required for compliance with any mandatory legal 
requirements then in force and applicable to the action to be taken 
by the Vendor, take or cause to be taken immediate possession of 
the Equipment, or one or more of the units thereof, without 
liability to return to the Owner any sums theretofore paid and free 
from all claims whatsoever, except as hereinafter in this Article 
17 expressly provided, and may remove the same from possession and 
use of the Owner, the Lessee or any other person and for such 
purpose may enter upon the premises where the Equipment may be 
located and may use and employ in connection with such removal any 
supplies, services and aids and any available trackage and other 
facilities or means of the Owner or the Lessee, subject to all 
mandatory requirements of due process of law. 

17.2. Assembling of Eauipment for Vendor. In case the 
Vendor shall demand possession of the Equipment pursuant to this 
Agreement and shall designate a reasonable point or points for the 
delivery of the Equipment to the Vendor, the Owner shall, subject 
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to the provisions of Article 4 and Article 23 hereof, and subject 
to the terms and conditions hereof and in the Lease Assignment, at 
its own expense and risk: 

(a) forthwith and in the usual manner (including, but 
not by way of limitation, giving prompt telegraphic and 
written notice to the Association of American Railroads and 
all railroads to which any unit or units have been 
interchanged or which may have possession thereof to return 
the unit or units) place such units upon such storage tracks 
as the Vendor reasonably may designate; 

(b) cause such units to be stored on such tracks without 
charge for insurance, rent or storage until all such units of 
Equipment have been sold, leased or otherwise disposed of by 
the Vendor; and 

(c) cause such units to be moved to the nearest 
interchange point or points as shall be directed by the 
Vendor. 

During any storage period, the Lessee has agreed pursuant to 
Section 14.1 of the Lease, at its own cost and expense, to insure, 
maintain and keep each such unit in good order and repair and to 
permit the inspection of the Equipment by the Vendor, the Vendor's 
representatives and prospective purchasers and users. The Owner 
hereby expressly waives any and all claims against the Vendor and 
its agent or agents for damages of whatever nature in connection 
with any retaking of any unit of the Equipment in any reasonable 
manner. 

17.3. Vendor May Dispose of or Retain Equipment. At any 
time during the continuance of a Declaration of Default, the Vendor 
(after retaking possession of the Equipment as hereinbefore in this 
Article 17 provided) may, upon such notice and consent as 
hereinafter set forth, retain the Equipment in satisfaction of the 
entire CSA Indebtedness and make such disposition thereof as the 
Vendor shall deem fit. Written notice of the Vendor's election to 
retain the Equipment shall be given to the Owner and the Lessee 
addressed as provided in Article 22 hereof, and to any other 
persons to whom the law may require notice, within 30 days after 
such Declaration of Default. In the event that the Vendor should 
elect to retain the Equipment and the Owner consents thereto in 
writing, all the Owner's rights in the Equipment shall thereupon 
terminate and all payments made by the Owner may be retained by the 
Vendor as compensation for the use of the Equipment; provided, 
however, that if the Owner, before the expiration of the 30-day 
period described in the proviso below, should pay or cause to be 
paid to the Vendor the total unpaid balance of the CSA 
Indebtedness, together with interest thereon accrued and unpaid and 
all other payments due under this Agreement, then in such event 
absolute right to the possession of, title to and property in the 
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Equipment shall pass to and vest in the Owner; provided, further, 
that if the Owner does not consent to the retention of the 
Equipment or if the Lessee or any other person notified under the 
terms of this Section objects in writing to the Vendor within 30 
days from the receipt of notice of the Vendor's election to retain 
the Equipment, then the Vendor may not so retain the Equipment, but 
shall sell, lease or otherwise dispose of it or continue to hold it 
pending sale, lease or other disposition as hereinafter provided or 
as may otherwise be permitted by law. If the Vendor shall not have 
given notice to retain as hereinabove provided or notice of 
intention to dispose of the Equipment in any other manner, it shall 
be deemed to have elected to sell the Equipment in accordance with 
the provisions of this Article 17. 

17.4. Vendor May Sell Eauipment; Owner's Right of 
Redemption. Subject to the provisions of Section 16.1 hereof, the 
terms and conditions hereof and in the Lease Assignment, and the 
Lessee's rights of possession, use and assignment under Sections 4 
and 15 of the Lease, at any time during the continuance of a 
Declaration of Default, the Vendor, with or without retaking 
possession thereof, at its election and upon not less than 10 days' 
notice to the Owner, the Lessee and any other persons to whom the 
law may require notice of the time and place, may sell the 
Equipment, or one or more of the units thereof, free from any and 
all claims of the Owner, the Lessee or any other party claiming 
from, through or under the Owner or the Lessee, at law or in 
equity, at public or private sale and with or without advertisement 
as the Vendor may determine; provided, however, that if prior to 
such sale and prior to the making of a contract for such sale, the 
Owner should tender full payment of the total unpaid balance of the 
CSA Indebtedness, together with interest thereon accrued and unpaid 
and all other payments due under this Agreement as well as expenses 
of the Vendor in retaking possession of, removing, storing, holding 
and preparing the Equipment for and otherwise arranging for the 
sale and the Vendor's reasonable attorneys' fees, then upon receipt 
of such payment, expenses and fees by the Vendor, absolute right to 
the possession of, title to and property in the Equipment shall 
pass to and vest in the Owner. In the event of any such purchase 
by the Owner, the Vendor shall assign to the Owner any and all of 
the Vendor's rights against the Lessee for any costs and expenses 
incurred in the Vendor's exercise of its remedies with respect to 
such Equipment. The proceeds of such sale or other disposition, 
less the reasonable attorneys' fees and any other expenses incurred 
by the Vendor in retaking possession of, removing, storing, 
holding, preparing for sale and selling or otherwise disposing of 
the Equipment, shall be credited on the amount due to the Vendor 
under the provisions of this Agreement. 

17.5. Sale of Eauipment by Vendor. Any sale hereunder may be 
held or conducted at such place or places and at such time or times 
as the Vendor may specify, in one lot and as an entirety or in 
separate lots and without the necessity of gathering at the place 
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of sale the property to be sold, and in general in such manner as 
the Vendor may determine, so long as such sale shall be in a 
commercially reasonable manner. The Vendor or the Owner may bid 
for and become the purchaser of the Equipment, or any unit thereof, 
so offered for sale. The Owner shall be given written notice of 
such sale not less than 10 days prior thereto addressed as provided 
in Article 22 hereof. In addition, if such sale shall be a private 
sale (which shall be deemed to mean only a sale where an 
advertisement for bids has not been published in a newspaper of 
general circulation or a sale where less than 40 offerees have been 
solicited in writing to submit bids), it shall be subject to the 
rights of the Owner to purchase or to provide a purchaser, within 
10 days after notice of the proposed sale price, at the same price 
offered by the intending purchaser or a better price. Upon the 
request of the Owner, the Vendor shall inform the Owner of the 
status of any proposed sale or other disposition of the Equipment. 
In the event that the Vendor shall be the purchaser of the 
Equipment, it shall not be accountable to the Owner (except to the 
extent of surplus money received as hereinafter provided in this 
Article 17) , and in payment of the purchase price therefor the 
Vendor shall be entitled to have credited on account thereof all or 
any part of sums due to the Vendor hereunder. 

17.6. Effect of Remedies and Powers and Exercise Thereof. 
Subject to the terms and conditions hereof and in the Lease 
Assignment, each and every power and remedy hereby specifically 
given to the Vendor shall be in addition to every other power and 
remedy hereby specifically given or now or hereafter existing at 
law or in equity not inconsistent herewith, and each and every 
power and remedy may be exercised from time to time and simul
taneously and as often and in such order as may be deemed expedient 
by the Vendor. All such powers and remedies shall be cumulative, 
and the exercise of one shall not be deemed a waiver of the right 
to exercise any other or others. No delay or omission of the 
Vendor in the exercise of any such power or remedy and no renewal 
or extension of any payments due hereunder shall impair any such 
power or remedy or shall be construed to be a waiver of any default 
or an acquiescence therein. Any extension of time for payment 
hereunder or other indulgence duly granted to the Owner shall not 
otherwise alter or affect the Vendor's rights or the Owner's 
obligations hereunder. The Vendor's acceptance of any payment 
after it shall have become due hereunder shall not be deemed to 
alter or affect the Owner's obligations or the Vendor's rights 
hereunder with respect to any subsequent payments or default 
therein. 

17.7. Expenses. The Owner will pay all reasonable fees 
and expenses, including attorney's fees, incurred by the Vendor in 
enforcing its remedies under the terms of this Agreement. In the 
event that the Vendor shall bring any suit to enforce any of its 
rights hereunder and shall be entitled to judgment, then in such 
suit the Vendor may recover reasonable expenses, including 
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reasonable attorneys' fees, and the amount thereof shall be 
included in such judgment. The foregoing provisions of this 
Section shall be subject to the limitations set forth in Section 
4.8 and Article 23 hereof. 

17.8. Remedies Subject to Mandatory Legal Reauirements. 
The foregoing provisions of this Article 17 are subject in all 
respects to all mandatory legal requirements at the time in force 
and applicable thereto. 

17.9. Limitations. Notwithstanding any provision hereof 
to the contrary, and subject to the terms and conditions of the 
Lease Assignment, the Vendor agrees that, before it shall proceed 
to foreclose the lien of this Agreement, the Vendor shall, to the 
extent that it is then entitled to do so under the Lease and is not 
then stayed or otherwise prevented from doing so by operation of 
law or otherwise, first proceed to exercise one or more similar 
remedies provided in the Lease and the Vendor shall not proceed to 
foreclose the lien hereunder or otherwise proceed to divest the 
Owner of its interest in the Equipment, the Lease and the other 
Collateral unless the Vendor shall have terminated the Lease and be 
exercising remedies thereunder for the purpose of taking possession 
and control of the Equipment, and if any such exercise of remedies 
under the Lease is stayed by Section 362 or 363 of the Bankruptcy 
Code, the Vendor shall refrain from exercising any remedy hereunder 
until the earlier to occur of relief from such stay or 180 days. 

17.10. Surplus. If, after applying as aforesaid all sums 
realized by the Vendor, there shall remain a surplus in the 
possession of the Vendor, such surplus shall be paid to the Owner. 

ARTICLE 18 

APPLICABLE STATE LAWS 

18.1. Conflict with State Laws. Any provision of this 
Agreement prohibited by any applicable law of any jurisdiction 
(which is not overridden by applicable Federal law) shall as to 
such jurisdiction be ineffective, without modifying the remaining 
provisions of this Agreement. Where, however, the conflicting 
provisions of any such applicable law may be waived, they are 
hereby waived by the Owner to the full extent permitted by law, it 
being the intention of the parties hereto that this Agreement shall 
be deemed to be a conditional sale and enforced as such. 

18.2. Waiver of Notices. Except as otherwise provided in 
this Agreement, the Owner, to the full extent permitted by law, 
hereby waives all statutory or other legal requirements for any 
notice of any kind, notice of intention to take possession of or to 
sell or lease the Equipment, or any one or more units thereof, and 
any other requirements as to the time, place and terms of the sale 
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or lease thereof, any other requirements with respect to the 
enforcement of the Vendor's rights and any and all rights of 
redemption. 

ARTICLE 19 

RECORDING 

The Owner will cause this Agreement, any assignments hereof 
and any amendments or supplements hereto or thereto to be filed 
with the Interstate Commerce Commission pursuant to 49 U.S.C. 
Section 11303, and the Owner will from time to time do and perform 
any other act and will execute, acknowledge, deliver, file, 
register, deposit and record any and all further instruments 
required by law or reasonably requested by the Vendor for the 
purpose of proper protection, to the satisfaction of counsel for 
the Vendor, of its interest in the Equipment and its rights under 
this Agreement or for the purpose of carrying out the intention of 
this Agreement, and the Owner will promptly furnish to the Vendor 
certificates or other evidence of such filing, registering, 
depositing and recording satisfactory to the Vendor. 

ARTICLE 20 

REPRESENTATIONS AND WARRANTIES OF BUILDER 

The Builder hereby represents and warrants to the Owner, its 
successors and assigns, as follows: 

(a) that this Agreement is duly authorized, executed and 
delivered by it for a valid consideration, and that, assuming 
due authorization, execution and delivery by the Owner, this 
Agreement is, insofar as the Builder is concerned, a legal, 
valid and existing agreement binding upon the Builder in 
accordance with its terms; 

(b) that at the time of delivery and acceptance of each 
unit of Equipment under this Agreement, assuming payment in 
full to the Builder for the units. Builder's right to assert 
any claim or lien against such units shall terminate, and the 
Builder will transfer good and marketable title to such unit, 
free and clear of all claims, liens, security interests and 
other encumbrances of any nature, except only claims, liens, 
security interests and other encumbrances arising from, 
through or under the Owner, the Agent or the Lessee, including 
but not limited to the rights of the Vendor under this 
Agreement, the rights of the Lessee under the Lease and the 
rights of the Agent under the CSA Assignment; and 
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(c) that it is not entering into this Agreement or any 
other transaction contemplated by the Participation Agreement 
directly or indirectly in connection with any arrangement or 
understanding by it in any way involving any employee benefit 
plan (other than a governmental plan) with respect to which it 
or, insofar as is known to it, any party to the Participation 
Agreement is a party in interest, all within the meaning of 
the Employee Retirement Income Security Act of 1974. 

ARTICLE 21 

ARTICLE AND SECTION HEADINGS; EFFECT AND 
MODIFICATION OF AGREEMENT 

21.1. Article and Section Headings for Convenience Only. 
All Article and Section headings are inserted for convenience only 
and shall not affect any construction or interpretation of this 
Agreement. 

21.2. Effect and Modification of Agreement. Except for 
the Participation Agreement and the Exhibits thereto, this 
Agreement, including the Annexes hereto, exclusively and completely 
states the respective rights of the Vendor and the Owner with 
respect to the Equipment and supersedes all other agreements, oral 
or written, with respect to the Equipment. No variation or 
modification of this Agreement and no waiver of any of its 
provisions or conditions shall be valid unless in writing and 
signed by duly authorized representatives of the Vendor and the 
Owner. 

ARTICLE 22 

NOTICE 

Any notice required or permitted to be given hereunder shall 
be deemed to have been received by the addressee on the date of 
actual receipt (if such date is a business day, otherwise on the 
next business day), if transmitted by mail, telex, telecopy or 
similar transmission, or by hand, addressed as follows: 

(a) to the Owner, at 50 Kennedy Plaza, Providence, Rhode 
Island 02903, Attention: Customer Service; 

(b) to the Builder, at its address specified in Item 1 
of Annex A hereto; 

(c) to the Lessee, as specified in Section 22 of the 
Lease; and 
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(d) to any assignee of the Vendor or the Owner, at such 
address as may have been furnished in writing to the Owner, or 
the Vendor, as the case may be, and to the Lessee by such 
assignee; 

or at such other address as may have been furnished in writing by 
such party to the other parties. 

ARTICLE 23 

NO RECOURSE AGAINST CERTAIN PERSONS; 
SATISFACTION OF UNDERTAKINGS 

23.1. No Recourse Against Certain Persons. No recourse shall 
be had in respect of any obligation due under this Agreement, or 
referred to herein, against any incorporator, stockholder, director 
or officer, as such, past, present or future, of the parties hereto 
whether by virtue of any constitutional provision, statute or rule 
of law, or by enforcement of any assessment or penalty or 
otherwise, all such liability, whether at common law, in equity, by 
any constitutional provision, statute or otherwise, of such 
incorporators, stockholders, directors or officers, as such, being 
forever released as a condition of and as consideration for the 
execution of this Agreement. 

23.2. Satisfaction of Certain Covenants. The obligations 
of the Owner under Section 7.1, the first sentence of Section 7.2, 
Sections 17.2, 17.7 and 17.8 hereof and under Articles 6, 9, 10, 
11, 13, 14 and 19 hereof shall be deemed indefeasibly and 
irrevocably satisfied in full in all respects (except, in the case 
of Article 13 hereof, as set forth in Section 13.3 thereof) and 
shall not be chargeable against the Owner in any circumstances 
whatsoever, including any voidness of any provision hereof, 
including this Section 23.2, upon the Lessee's execution and 
delivery of the Lease. The Owner shall not have any responsibility 
for the Lessee's failure to perform such obligations, but if the 
same shall not be performed, they shall constitute the basis for a 
default pursuant to the terms hereof. Until the security interest 
of the Vendor is discharged as provided in Article 5 of this 
Agreement, no waiver or amendment of the Lessee's undertaking under 
the Lease shall be effective unless joined in by the Vendor; 
provided, however, that the Vendor shall be deemed to consent to 
any increase or decrease in the rentals or Casualty or Termination 
Values payable pursuant to Sections 3 and 7 of the Lease to the 
extent permitted by Section 3 .1 of the Lease so long as the amounts 
payable thereunder are not reduced below those necessary to satisfy 
the obligations of the Owner hereunder, upon receipt of a 
certificate of the Owner certifying to the Vendor that such 
increase or decrease is in accordance with the provisions of 
Section 3 .1 of the Lease and the adjusted amounts set forth in such 
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agreement have not been reduced below those necessary to satisfy 
the obligations of the Owner hereunder. 

ARTICLE 24 

LAW GOVERNING 

The terms of this Agreement and all rights and obligations 
hereunder shall be governed by the laws of the State of Alabama; 
provided, however, that the parties shall be entitled to all rights 
conferred by 49 U.S.C. Section 11303, such additional rights, if 
any, arising out of the filing, recording or deposit hereof and of 
any assignment hereof as shall be conferred by the laws of the 
several jurisdictions in which this Agreement or any assignment 
hereof shall be filed, recorded or deposited or in which any unit 
of Equipment shall be located, and such rights, if any, arising out 
of the marking of Equipment. 

ARTICLE 25 

EXECUTION 

This Agreement may be executed in any number of counterparts, 
such counterparts together constituting but one and the same 
instrument, but the counterpart delivered to the Agent pursuant to 
the CSA Assignment shall be deemed to be the original and all other 
counterparts shall be deemed duplicates thereof. The counterpart 
delivered to the Agent shall be marked "Original" and all other 
counterparts shall be marked "Duplicate - See Article 25." 
Although this Agreement is dated, for convenience, as of the date 
first set forth above, the actual date or dates of execution hereof 
by the parties hereto is or are, respectively, the date or dates 
stated in the acknowledgments hereto annexed. 
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IN WITNESS WHEREOF, the parties hereto have executed or caused 
this instrument to be executed all as of the date first above 
written. 

TRINITY INDUSTRIES, INC. 

By:__, 
Titlê 5̂g»̂ /»<t- O'Cg /̂ .̂ .er/pê r 

[Corporate Seal] 

T i t l e : /tTfar«<or .sec/tgr'»»<.y' 

FLEET CREDIT CORPORATION 

By: 
Title; 



STATE OF l ^yDS 

COUNTY OF 'DdLLCtS ) 
S S 

On this ZJ_ day of L^&OStYihey^ . 1994, before me personally 
appeared ^. t JL'JA OLIA S , to me personally known, 
who, being oy me duly sworn, says that he is a '̂ Cct Ppeste>&«̂ ĵ  of 
TRINITY INDUSTRIES, INC., that one of the seals affixed to the 
foregoing instrument is the corporate seal of said corporation, 
that said instrument was signed and sealed on behalf of said 
corporation by authority of its Board of Directors, and he 
acknowledged that the execution of the foregoing instrument was the 
free act and deed of said corporation.^ 

(Notarial Seal) 

My Commission Expires: 

Notary Publi 

STATE OF 

COUNTY OF 
) ss 

On this day of 
personally appeared 

1994, before me 
to me personally 

known, who, being by me duly sworn, says•that he is a 
of FLEET CREDIT CORPORATION, that one of the 

seals affixed to the foregoing instrument is the corporate seal of 
said corporation, that said instrument was signed and sealed on 
behalf of said corporation by authority of its Board of Directors, 
and he acknowledged that the execution cf the foregoing instrument 
was the free act and deed of said corporation. 

(Notarial Seal) 

My Commission Expires 

Notary Public 



IN WITNESS WHEREOF, the parties hereto have executed or caused 
this instrument to be executed all as of the date first above 
written. 

TRINITY INDUSTRIES, INC. 

[Corporate Seal] 

Attest: 

Title; 

By: 
Title 

FLEET CREDIT CORPORATION 

By 
Ti tl/: /i^l/'/''-



STATE OF ) 
) ss. 

COUNTY OF ) 

On this day of , 1994, before me personally 
appeared , to me personally known, 
who, being by me duly sworn, says that he is a of 
TRINITY INDUSTRIES, INC., that one of the seals affixed to the 
foregoing instrument is the corporate seal of said corporation, 
that said instrument was signed and sealed on behalf of said 
corporation by authority of its Board of Directors, and he 
acknowledged that the execution of the foregoing instrument was the 
free act and deed of said corporation. 

(Notarial Seal) 

My Commission Expires: 

Notary Public 

STATE OF f - ^ i A t ^ ^ -J^^/CClC^*^ 
SS. : 

COUNTY OF Y ' l 0 t/« a^fic.<^ ) 

\ecf̂  On this 2 . 0 day of \ ^ C ^ r K h € ^ , 1994, before me 
personally appeared i-^v^^^^ YK • -f'̂ ^v^ua /̂̂ y . to me personally 
known^who, being by me duly sworn, says that ̂ e is a MSSiStTi-rtt" 
ViU ft^^<>l6i.l^i..^ of FLEET CREDIT CORPORATION, that one of the 
seals affixed to the foregoing instrument is the corporate seal of 
said corporation, that said instrument was signed and sealed on 
behalf of said corporation by authority of its Board of Directors, 
and he acknowledged that the execution of the foregoing instrument 
was the free act and deed of said corporc 

(Notarial Seal) 

My Commission Expires = y^i-/?^ 



Schedule I to Conditional Sale Agreement 
Amortization of CSA Indebtedness 

Date Debt Service Interest Principal Balance 



ANNEX A 

TO 

CONDITIONAL SALE AGREEMENT 

Information Relating to Building of Eauipment 

Item 1: Trinity Industries, Inc., a Delaware corporation, 
2525 Stemmons Freeway, Dallas, Texas 75207. 

Item 2: The Equipment shall be settled for in no more than 
four Groups, unless the parties hereto shall 
otherwise agree. 

Item 3: The Maximum Purchase Price referred to in Article 
4 of this Agreement is $29,484,241. 

Item 4: The Maximum CSA Indebtedness referred to in 
Article 4 of this Agreement is $20,455,568. 
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ANNEX E TO 
CONDITIONAL SALE AGREEMENT 

'• * ' * CERTIFICATE OF ACCEPTANCE 

FLEET CREDIT CORPORATION ("Owner") 

ALABAMA POWER COMPANY ("Lessee") 

The undersigned, the duly authorized representative of the Owner 
and the Lessee, does hereby certify that: 

Under authority and on behalf of the Owner and the Lessee, I 
have inspected and accepted delivery of, at the place and on the 
date set forth below, the following described Units of Railroad 
Equipment ("Units"), as conforming to the specifications and other 
requirements of that certain Conditional Sale Agreement, dated as 
of December 22, 1994 (the "CSA"), between TRINITY INDUSTRIES, INC. 
and the Owner (certain of the Builder's rights therein having been 
assigned to the Agent under a certain Agreement and Assignment, 
dated as of said date): 

Number of Units Description *Lessee Road Numbers 

116-ton Aluminum Coal 
Hopper Cars Manufactured by 
Trinity Industries, Inc. 

Carsets of Fabricated 
Car Parts 

Any interim use agreement related to the above Units has been 
terminated with respect to such Units and there are no rights, 
duties or liabilities under any such agreement surviving its 
termination. 

*I further certify that there was plainly, distinctly, 
permanently and conspicuously marked on each side of each such 
Unit, at the time of its acceptance, in letters not less than one 
inch in height, the words: 

"SUBJECT TO A SECURITY AGREEMENT FILED WITH THE 
INTERSTATE COMMERCE COMMISSION" 

This Certificate is being delivered pursuant to Section 3.4 of 
the CSA and Section 2 of that certain Lease of Railroad Equipment, 
dated as of said date, between the Lessee and the Owner and is 
subject in all respects to the terms and conditions of both such 
agreements. 

Authorized Representative 

Inspected and delivery accepted at Bessemer, Alabama this 
day of , 1994. 

•Applicable only to coal hopper cars. 


